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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C, 20549 Expires:  February 28, 2009
Estimated average burden
— hours per response . . . . . 4.00

T A e

UNIFORM LIMITED OFFERING EXEMPTION

AARA
Narme of Offering (O check if this is an amendment and name has changed, and indicated change.} HTUIWS‘B.N’REHTE@C Mat! Pm;essmg

Vanderbilt Partners, LLC - Offering of Interests SEctiim

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 0 Section 4(6) O vLoE

Type of Filing: [ NewFiling 1 Amendment MAR 12 2nan
A. BASIC IDENTIFICATION DATA i

1. Enter the informatien requested about the issuer Washington DC

Name of Issuer (L3 check if this is an amendment and name has changed, and indicate change.) 111 ¥

Vanderbilt Partners, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

350 Park Avenue, New York, New York 10022 (212) 916-0600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Codr)

{if different from Executive Offices)

Brief Description of Business:
To operate as a private investment fund.

Type of Business Organization

8 corporation O limited partnership, already formed B3 other {please specify): limited liability company
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorperation or Organization; | 0 | l l I 9 | 0 I O Actwal  [J Estimated

Jurisdiction of Incorporation: {Entcr two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS Note: Nate: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17CFR 239.500)
only to issuers that file with the Commission a natice on Temporary Form D (17 CER 239.500T) or an amendment to such a notice in paper format on or after
September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it
does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Who Mus: File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢1seq. or 15 US.C.
T7d(6).

When to Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and

Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where fo File: U.S. Securilies and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20545.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manuzlly signed. The copy not manually signed must be a photocopy
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securitics in those states that kave adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with statc law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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e T Y AYBASIC IDENTIFICATION.DATA | 50

2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
®  Each bencficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccurities of the issuer;
®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
®  Each gencral and managing partner of partnership issuers.
Check Box(es) that Apply: O pPromoter [0 Beneficial Owner O Executive Officer 3 Director B Manager
Fuil Name {Last name ficst, if individual)
Tweedy, Browne Company LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenue, New York, New York 10022
Check Box(es) that Apply: O Promoter (J Beneficial Owner [ Executive Officer B Director O Investment Manager
Full Name {Last name first, if individual)
Browne, Christopher H.
Business or Residence Address (Number and Street, City, State, Zip Code)
350 Park Avenue, New York, New York 10922
Check Box(cs) that Apply: 0O Promoter O Beneficial Owner [ Executive Officer B Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Browne, William H.
Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenne, New York, New York 10022
Check Box{cs) that Apply: O Promoter O Beneficial Owner O Executive Officer K Director O General end/or
Managing Partner
Foll Name (Last name first, if individual)
Spears, John D.
Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenae, New York, New York 10022
Check Box{es) that Apply: O Promoter O Beneficial Owner 0 Exccutive Officer 2 Director 8 General and/or
Managing Pariner
Full Name (Last name first, if individual)
Shrager, Thomas H.
Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenue, New York, New York 10022
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Wyckofl, Jr., Robert ).
Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenue, New York, New York 10022
Check Box{es) that Apply: O Promoter Beneficial Owner O Exccative Officer [0 Director O General andior

Managing Pariner

Full Name (Last name first, if individual)

__Spears, Carol

Business or Residence Address  (Number and Street, City, State, Zip Code)
350 Park Avenue, New York, New York 10022

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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B INFORMATION ABOUT OFFERING ..~ '

DACTETIFRIT R

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this affering?. ..o s O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment thal will be accepted from any individual?.........oernverivrnenns $__S1000.000*
* (The Investment Manager, in s sole discretion, may accept subscriptions in smaller amounts, )
Ycs No
3. Does the offering permit joint 0WNErship 0F & SIBLE UILT ........ooocveoooveocvessreseseeeseesssemessessesenessoessrsrssesssosesie sttt sessesssssssissnssessossressssce 09 a

4.  Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of sccuritics in the offering. 1If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state of states, list the name of the broker or dealer, If more than five (5) persons Lo be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check “All States™ or check inAIVIBUR] STALEEY .occ.ovveivieriieciiiities it it e e see s e seesseossmssesnsessssossasssesseenssaseusarassnsassasereasesmascanseds O Al States
{AL] [AK] {AZ] {AR] [CA] [CO) [CT) [DE] [DC] [FL] [GA] {HQ [1D]
[iL] [N} [1A) XS] [KY] [LA] [ME] MD]  [MA] MI] [MN]  [MS)] MOj
MT] [NE} NV] (NH} NI [NM]  [NY] [NCY ND] [OH] [OK] [CR] [PA]
[RI) [$C] [SD} [TN] ITX] [UT] [VT} [VA] [WA] [WV] [wi] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiviBUAl SIBIESY ...vee oo ciiecierivtsserssrrreeiasraesseesrarssersanesnssrasrasernseseseemesesneetsestesassbssresnbosntssnssrnes O AN States
[AL] [AK] [AZ] [AR] [CA] [col iCT] [DE] <) [FL] [GA] [HI] (D]
(1L] [N] [1A] [KS] [KY] [LA] ME] MD]  Ma]  [MI] MN]  [MS] MO}
(MT) [NE} {NV] {NH] N7 [NM}  [NY] [NC] [ND] [CH] [OK] (OR] [PA]
[RO) {sC] [SD) [TN] [TX] [UT} (vl [VA) fwa]  [wv]l (W] (WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 0 Check IAIVIGUR] STAIEE) ..vioivieririeiieeieee e rerereieerissssarersraesresserasssshessserssasssessmsesnssssssssrsnsmstssasersesssrsnsnsns s O Al States
[AL] [AK] {AZ] {AR] (CA) (€O] €1 [DE]j (DCH [FL] [GA] [HI]) (D)
L] [TN) (1a] [KS) KY] [LA] [ME] {MD] [MA} M MN] Ms] MO)
MT] [NE) Nv] [NH] (NJ) [NM]  [NY] NC] [ND] (OH] [OK] {OR] [PA]
[R1] I5C] [SD] [T] [TX] [UT] [VT] [val (wa]  [wv] W] WYl  [PR]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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" "C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS. - -

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
“0™ if answer is “none” o “zern.” I the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of securitics offered for exchange and already exchanged.

Aggregate
Type of Security Offering Price (1)

I Commeon O Preferred
Convertible Securitics (inCIBding WAITANIS)... ..o recracesseorerraetseeessse sermsemremsestest it ba s s paas s s st $ 0
Other (specify) limited liability company iRIErestS... ..ot st serseass st emsenss $ 200,000,000
TOLAL ..o rreeeeceeisee et s bsesass s e et sreane e st sasese e e r s s a5 e e b bk R SRR B8 $ 200,000,000
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securitics in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “07 if
answer is “none” or “zerg.”

Number
investors (2)
ACCIEITET IDVESIONS......iii s s s bbb AR FoRA S a8 b 50
INON-ACCTEIE INVESIONS .......oov v crcrer e e et e e e em e b SRR BB e e 0
Total {for filings under Rult 504 0BlY)} ..o et sessesss s s mass et i s et s onsen N/A
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the informatien requested for all securities seld by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering Type of Sccurity

REBUIBLION A ....oooivieiimriveiiirves ettt v e as st rss s ves b e se e raa s sexsbs s rashasen ab st 1o s s bereansoeara T va et 1e8 Febma s Retans Parrssms vn s pemansnanses N/A
TOIBY cutsieciiisaetseie sttt csen o cmee e eem s e rema e as o see s se e s enea e ana e a1 et ee SERs S EeR A S e beem e R e et e he RO 1R N/A

a.  Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencics. If the amount of an expenditure is not known, fumnish an estimate and check
the box to the left of the cstimate,

TTANSTET ABETIS FEES...... ettt ety e ecs s e a8 e 4R do8 ot £ b et st bbb bk a0

Printing and ENZTAVING COBS .......om ittt oottt s ama e e s o181 g 2s et et b £ b s s s e b b0

HRER

LLBBAY FOES ..ottt ettt es e e meaetes e e ae b s st bes e at b seaaree s s ss b saeseas bR en bt se et sees bt esa b era s eea e e Eea et enhes At ARk Tt nea bt rr s r s

)

B &®

Sales Commissions (specify finders’ foes SEPATRICIY).....ocvrvenircrierirr e rss st s mssss s s eesvesses cereaereoneananne
Other Expenses (identify) (marketing, travel, regulatory filing FE08).......ovoireiercremesicsrcasesiesse s resss s s sssensess et s sse s ssassrasssasaseans
TOIBE coeeceeer et ves e stssse s trr s st et b b s St b i 8 0 e et e be e e et AR s oot nat st st ns e e spnsben nnrnenarebiesveriens O

(1) The Issuer is offering an indefinite amount of Interests. The total aggregate amount is estimated solely for the purpose of this filing.
(2) The number of investors and the totat amount sold may reflect 1.5, and non-U.S. investors.
(3) Estimated to reflect initial costs only.

40f8

Amount Already
Sold {2)

$ 0
$§ 0

s ¢
s 0
$51,235,909.14
$51,235,909.14

Aggregate
Dollar Amount
of Purchases (2}

$51,235,909.14
$ 0
3 N/A

Dollar Amount
Sold

N/A
N/A
NIA
N/A

" e

5,000
50,000
5.000

0

0
10,000
70,000 (3)

M M M A s e




C. OFFERING PRICE, NUMBER OF. INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference berween the apgregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.8, This difference is the “adjusted gross proceeds to $ 199,930,000

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of
the purposes shown. If the amount for any purpese is not known, furnish an estimate and check the box to the
left of the estimate. The tota! of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.

Payments to
Qfficers,
Directors, and Payments

Affiliates to Others
SBIANES A TEES .ooooooooo oo ameensesseesossmersessesserscmsemsesseesessossmaeeeresesseeasseecseeressasnasssneeesssnscierenenne. B 3 (4) os o
PUICHASES OF TEAL ESIALE. ...o.o..e..eoveeomeeeemee oo eeereeremreereeeeseeesmesmessseseassesneraeseresessessessessenserersmeenssossesemmeraesenssssennsse D 3 0 Os o
Purchase, rental or leasing and installation of machinery and GUIPMENL ......o.oeovcveccoccoveomercenrereresesessceessr e 1§ 0 Os o
Construction or leasing of plant buildings and faCIHES. .........coccociveeeecrecee v s erecssereae s s s reasasssererens Oos o os o
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets of securities of another issuer pursuant (o & METZEr). ... 3 5 0 Os o
Repayment of INAEDIBANESS ......ccu i s i ass resa s besr b3 et 15 e e b2 e meebems e sems oo e emr e eneesd s 101 aos§s o os o
WOTKINE CADPIAL ........oeoeeeeeeeee ettt et eaesers et o e eerassrs sessorsmssensasssnenssestsenssersass sessesesessresrastansssesen orenseassenns as o os o
Other (Specify): INVESIMETE CAPIAL...vvvovvrssossreassmssessesssssscsssoserseeemssmessassossbossessmeereessssmoeeesrsenesmsmtssesnns 1 8 0 K $ 199,930,000
Column Totals..........coovrverinisie oo esees e $ @ B3 $ 199,930,000
Total Payments Listed (COMMA 101215 BAGEA).........covmrerrvvers e rrresesstsresssrisrrssstsssssssssssssssassecsassrsssssmesssnssesssonssons K $199,930,000

(4} The Investment Manager may be entitled to a management fee as calcutated in the relevant offering memorandum,

‘D. . FEDERAL SIGNATURE:

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date

.
Vanderbilt Partners, LLC W/ K? { 2 March 10, 2009

Name of Signer (Print or Type) Title of Signer (Print or Type)
By: Tweedy, Browne Company LLC, Manager Authorized Person
{ . E
oWl H R
UL . Y O WD IR

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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wa; A TR el oo = T :,:t:é?E:,STATErSrGNA T -;?-'_?;.n_‘,_ AT P R B SR, :,‘ 5
Yes No
1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of Such mule? .......oowveimeeeres a |

See Appendix, Column 5, for state response. NOT APPLICABLE

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law.

3. The undersigned issuer hereby undentakes to furnish to the state administrators, upen written request, information fumished by the issuer to offerces.

4. The undersigned issuer represcnts thal the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
{ULOE) of the state in which this notice is filed and undcrstands that the issuer claiming the availability of this exemption has the burden of cstablishing that these
conditions have been satisfied. NOT APPLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly suthorized person.

Issuer (Print or Type) Signature Date
Vaoderbilt Partners, LLC W, /{/ M March 10, 2009
Name (Print or Type) Fitle (Print or Type}
By: Tweedy, Browne Compapy LLC, Manager Authorized Person
€}
By:
e i) liam § Brawns

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notics on Form D must be manually
signed, Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,
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TLD L APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggrepate
offering price

offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, atinch
explanation of
waijver granted}
(Pan E-item 1}

State

Yes No

$200,000,000
aggregate doflar
amount of Limited
Liability Company
Interests

Number of
Accredited

Investors Amount

Number of
Non-Accredited
lavestors

Amonnt

Yes No

AL

AK

AR

CA

see above

8 $8,841,254.87

N/A

N/A

N/A N/A

co

see above

1 $779,516.46

NiA

N/A

N/A N/A

CT

see above

3 $4,399,136.13

N/A

N/A

N/A N/A

DE

FL

see abhove

3 $6,626,820.97

N/A

NIA

N/A N/A

GA

Hl

1D

IL

KY

LA

ME

MD

see abave

4 54,420,045.46

N/A

N/A

N/A N/A

MA

see above

1 §884,827.69

N/A

N/A

N/A N/A

Ml

MN

MS

MO

MT

NE

70f8




APPENDIX

1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and apgregate (if yes, attach
te non-accredited offcring price Type of investor and cxpianntlon of
investors in State offered in state amount purchased in State waiver granted)
(Pan B-ltem 1} {Part C-ltem 1} (Part C-Ttem 2) (Part E-ltem 1)
$200,000,000
aggregate dollar
amount of Limited Number of Number of
] Liability Company Accredited Non-Accredited
State Yes No Interests lnvestors Amount Investors Amount Yes No
NV X see above 1 $884.827.69 N/A N/A N/A N/A
NH
NJ X see above 8 54177-1.645.84 N/A N/A N/A N/A
NM
NY X see sbove 13 $13,776,199.79 N/IA N/A N/A N/A
NC X see above 2 $1,956,386.27 N/A NiA N/A NIA
ND
CH
OK
OR X sce above 1 $736,836.63 N/A N/A N/A N/A
PA X se¢ above 2 $1,419,183.21 N/A N/A N/A N/A
R1
SC
SD
TN X see above 1 $940,596.27 N/A NiA N/A N/A
X
UT
VT
VA X see above 1 $117,937.68 N/A NIA N/A N/A
WA
WV
WI X see above 1 $686,694.18 N/A N/A N/A N/A
wY
PR
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